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1 01 7221 86 Patent and Trademark Office

Attorney Docket No. 5262.0165

To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.

1. Name(s) of conveying party(ies): L)‘ _ / ‘_{_’ > { 2. Name(s) and address(es) of receiving party(ies):
Provident Corporation
J Individual(s) Name: UNUMProvident Corporation
] Association
)'%l gg‘rgﬁ?azs:”ersmp <_/ Address: One Fountain Square
. Chattanooga, TN 37402-1307
O General Partnership 9
] Other:
—
Additional name(s) of conveying party(ies) atta '?EPYG:DQO O Individual(s) [Identify Country of citizenship]
A [l Association [Identify country/state[
3. Nature of conveyance: ®) [1 General Partnership [Identify country/state[
MAY 14 2001 ) [J Limited Partnership [Identify country/state[
O Assignment g-f;, X Corporation of Delaware
Merger r </ [(] Other: [Identify type of entity and country/state[
d Security Agreement @ Traress /’
g/ Change of Name A If assignee is not domiciled in the United States, a domestic
Other: Correction to Recordal of Name Change representative is attached: [JYes XNo
- (Designation must be a separate document from Assignment)
Execution Date:  June 19, 1999 Additional name(s) & address(es) attached? [] Yes X No
4. Application number(s) or registration number(s):
A. Trademark Application Number(s): B. Trademark Registration Number(s):
See attached See Attached
Additional numbers attached? X Yes [1No
5. Name and address of party to whom correspondence 6. Total number of applications and registrations involved: 32
concerning document should be mailed:
Name: B. Brett Heavner, Esq. 7. Totalfee (37 CFR3.41): §
X Enclosed
: FINNEGAN, HENDERSON, FARABOW, A )
Address GARRETT & DUNNER, L.L.P | Authorized to be charged to deposit account
T X Authorized to be charged to deposit account only if
1300 | Street, N.W. fee is deficient
Washington, D.C. 20005-3515 ee Is deficien
8. Deposit Account No.: 06-0916

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.

N bl o Jloyl] se

Name of person signing Sugnature

TRADEMARK
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Application number(s) or registration number(s) CONTINUED:

Trademark Application Nos.;

75/529,405 - Mark: WE SEE ABILITY IN DISABILITY
75/682,759 - Mark: UNUMPROVIDENT
75/704,350 - Mark: PRODUCERCONNECT

1,804,878 - Mark

Trademark Registration Nos.:
942,998 - Mark:
943,000 - Mark:
942,999 - Mark:

1,276,508 - Mark:

1,271,053 - Mark:

1,271,054 - Mark:

1,392,617 - Mark:

1,392,620 - Mark:

1,772,561 - Mark:

1,405,252 - Mark:

1,467,630 - Mark:

1,467,631 - Mark:

1,528,662 - Mark:

UNIONMUTUAL (Stylized)

UNIONMUTUAL & Lighthouse Logo (Old)
Lighthouse Logo (Old)

FLEX-7 (Stylized)

MINI-PLAN (Stylized)

MINI-PLAN (Stylized)

UNUM

UNUM (Stylized)

LIFELSTYLE SECURTY PROTECTION
CUSTOMAX

UNUM & Lighthouse Logo (Old--side by side)
UNUM & Lighthouse Logo (Old--up and down)
LIFESTYLE PROTECTICN

: WELLPOWER
1,864,673 - Mark:
1,833,729 - Mark:
1,865,959 - Mark:
1,878,861 - Mark:
1,890,175 - Mark:
1,976,255 - Mark:
2,077,150 - Mark:
2,113,119 - Mark:
2,127,892 - Mark:
2,087,164 - Mark:
2,200,435 - Mark:
2,237,821 - Mark:
2,370,262 - Mark:

UNUM DISABILITY LABORATORY

UCS UNUM COMMUNICATION SERVICES
WE SEE FARTHER

UNUM and Lighthouse Logo {New)
UNUM LONG TERM CARE ADVANTAGE
DISABILITY PLUS

UNUM

LIFELONG DISABILITY PROTECTION
RENEW

Lighthouse Logo (New)

LTC CONNECT

ACCESSABLE

ESSENTIAL DISABILITY PROTECTION
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To the Honorable [ommésioner of Patents and Ti

1. Name(s) of conveying party(ies):

Provident Corporation

[] Individuai(s) {1 Association
[] General Partnership [] Limited
Partnership

(X1 Corporation
Other:

Additional name(s) of conveying party(jes) attached? [ ] Yes {]1No

3. Nature of conveyance:

Assignment 0

Merger
Security Agreement  [X]

Change of Name

[]
(]
Other:

Execution Date:

. DEPARTMENT OF COMMERCE
atent and Trademark Office

L e N

04-Q2 ,2001

torney Docket No. 05262.0165

LT (L ———————

10 : 27796_--\--, -. receiving party(ies):

Name: __UNUMProvident Corporation
Address:

Qne Fountain Square _
Chattanooga, TN 37402-1307

individual(s)

Asscciation

General Partnership

Limited Partnership
] Corporation

Other:

.
XIS

If assignee is not domiciled in the United States, a domestic
representative designation is attached: []Yes [X]No

(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached?

[JYes [X]No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)
75/529,405 - Mark: WE SEE ABILITY IN DISABILITY

B. Trademark Registration No.(s)
1,804,878 - Mark: WELLPOWER

Additional numbers attached? [x]Yes []No

5. Name and address of party to whom correspondence
concerning document should be maifed:

Name: __B. Brett Heavner

Address: Finnegan, Henderson, Farabow,
Garreft & Dunner. LL.P

— 13001 Street, NW,

6. Total number of applications and registrations involved:

7. Total fee (37 CFR 3.41): §

X] Enclosed

(0 Authorized to be charged to deposit account

(X] Authorized to be charged to deposit account only
if fee is deficient

8. Deposit account number:

06-0916

DO NOT USE THIS SPACE

9. Statement and signature.

o
To the best of my knowledge and belief, the foregoing inf
document. v

B. Brett Heavner ’ 2 ¢

.%Z,co

ct and any attached copy is a true copy of the ongma/

AN

Name of Person Signing

Signdture

Total number of pages including cover sheet, attachments, and document:

00000168 75523405

40,00 0P
775,00 0P

(09/27/2000 GTON11

01 FC:48!
02 FCs:482
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Application number(s) or registration number(s) CONTINUED:

Trademark Application Nos.:

75/529,405 - Mark: WE SEE ABILITY IN DISABILITY
75/682,759 - Mark: UNUMPROVIDENT
75/704,350 - Mark: PRODUCERCONNECT

B.

Trademark Registration Nos.
942 998 - Mark:
943,000 - Mark:
942 999 - Mark:

1,276,508 - Mark:
1,271,053 - Mark:
1,271,054 - Mark:
1,392,617 - Mark:
1,392,620 - Mark:
1,772,561 - Mark:
1,405,252 - Mark:
1,467,630 - Mark:
1,467,631 - Mark:
1,528,662 - Mark:
1,804,878 - Mark:
1,864,673 - Mark:
1,833,729 - Mark:
1,878,959 - Mark:
1,878,861 - Mark:
1,890,175 - Mark:
1,976,255 - Mark:
2,077,150 - Mark:
2,113,119 - Mark:
2,127,892 - Mark:
2,087,164 - Mark:
2,200,435 - Mark:
2,237,821 - Mark:

UNJONMUTUAL (Stylized)

UNIONMUTUAL & Lighthouse Logo (Old)
Lighthouse Logo (Old)

FLEX-7 (Stylized)

MINI-PLAN (Stylized)

MINI-PLAN (Stylized)

UNUM

UNUM (Stylized)

LIFESTYLE SECURITY PROTECTION
CUSTOMAX

UNUM & Lighthouse Logo (Old--side by side)
UNUM & Lighthouse Logo (Old--up and down)
LIFESTYLE PROTECTION

WELLPOWER

UNUM DISABILITY LABORATORY

UCS UNUM COMMUNICATION SERVICES
WE SEE FARTHER

UNUM and Lighthouse Logo (New)

UNUM LONG TERM CARE ADVANTAGE
DISABILITY PLUS

UNUM

LIFELONG DISABILITY PROTECTION
RENEW

Lighthouse Logo {(New)

LTC CONNECT

ACCESSABLE

2,370,262 - Mark- ESSENTIAL DISABILITY PROTECTION
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State of Delaware

Office of the Secretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUEZ AND CORRECT
COPY QOF THE CERTITICATE OF MERGER, WHICH MERGES:

"UNUM CORPORATION'", A DELAWARE CORPORATION,
WITH AND INTO "PROVIDENT COMPANIES, INC." UNDER THE NAME OF

SUNUMPROVIDENT CORPORATION", A CORPORATION ORGANIZED AND
EXISTING UNDER THBE LAWS OF TEE STATE OF DELAWARE, AS RECIZIVED
AND FILED IN THIS OFFICE THE THIRTIETE DAY OF JUNE, A.D. 1999,

AT 10:36 O'CLOCK A .M.

A FILED COPY OF THEIS CERTIFICATE BAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L itffrod

Edtward |. Freel, Secretary of State

UTHENTICATION:
2491659 8100M A ™' gg839844
DATE:
99126868318 De=-30-93
TRADEMARK
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STATE OF DELANARE

. FILED 10:38 AN Q6&/38/195%58
SI1266318 ~ 24PLESD

CERTIFICATE OF MERGER ~
oF
UNUM CORPORATIOR
INTO
PROVIDENT COMPANIES, INC.

Pursuyant To Section 251 of the Gencral
Corporation Law ¢f the State of Delawvare

PROVIDENT COMPANIES, INC.. a corporation organized
and axigting under the laws of the State of Delawvare (the
“Corporation”) does hereby certify as follows:

FIRST: Tha name and state of lncorporation of
each of the constituent corporations of the merger are as
follous:

Provident Companies, Inc. Calawarae
UNUM Coxperation Delaware

SECOND: An Agreement and Plan of Marger, dated ay
of Novemder 22, 1938, as amended as of May 25, 1933 (as =o
amandaed, the “"Marger Agraement”), betwesen the Corporation
and UNUM Corporation has been declared advisabla, adopted,
approved, ceartifled, executed and acknowledged By aach of
the constituent corporations in accordance with the
reguirements of Sectiocn 251 of the General Carporation Law
of the State of Delawvare.

THMIRD: The name of the corpuwgzation surviving Thao
marger ia Provident Companies, Inc., which name shall be
changed in the merger to UNUMProvident Coxporation (the
“Surviving Corporation®).

FOURTH: The Restated Certificate of Incorporatign
of the Corporation in effect at che time of the Merger )
Agregment ashall be amended in its entircety =o as te rcad i
the form set forth ag Exhibit A attached hereto and, as 3¢
amandqd, shall ko tha Certificate of Incozporation of the
Surviving Cozperation.

FIFTH: The exacuted Mergar Agreement, including
all Exhibits thereto, is on £ile at the princtpal place o
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REEL: 002312 FRAME: 0554



JUN-20-13353 Wzl Stigs 7 SULLIYAN & TRCM&ECL - 13 S0 NG
FACM AICHARDS, LAYTON & Fiheo. (HZD) 6.30'99 ..., 5T 12:53/N0. 434024537
FROM RMCEANTY DAYION £ FiNGER &7 (Neli 6 30799 [N:S5-8T. 10:5]/NO. 45A263714%

business of the Surviving Corpozation., the address of which
{s 2211 Congress Street, Pozrtland, Maine 04122.

SIXTH: R copy of the Merger Agzreement, including
all Exhibicts thereto, will be furnished by the Surviving
Corporation, on raquaest and without cost, To any stockholder
of eicther conactituant corperation.

SEVENTH: This Cecretificste of Merger, &nd cthe
nerger provided for herein, shall become effeccive at
4:02 p.m,, emastern tima, on June 30, 1835,

.....
- e e ws @ e e teemn N Gme mm e e W T Ssee @@ PAN

TRADEMARK
REEL: 002312 FRAME: 0555




JUN-20-1333 WED Ol:d4 PH SULLIVAN & JRIMezoll - 13 FRA -
FRCM RICHARDS, LAYTON & Fli.oo. . (W2D) 6. 30'9S 2:. ., 3T  12:08/N0. 4381004537 ¢
Tany SICSAADE, LAYTON K FINGER &7 IMED) & 30769 10:S4/8T. 10:517N0 4382637145 7 3

-

IN WITNESS WHEREOF, the Ccrpora:ion‘has caused
this Certificatae of Merger to be executed i1in its corporace
name this 30th day of Jung, 1999.

PROVIDENT COMPANIES, INC.

v, Hareld Chandlex

le: Chaigman, Preasidenc
and Chief Exacutive
Officer

NY(2228: 103527,
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EXHIBIT &

-

RESTATED

CERTIFICATE OF INCORPORATION
ar

. UNUMPROVIDENT CORFPORATION

FIRST: The nwmc af the Corporation & UNUMProwident Corporarian.

SECOND. The addrews of the registered ofSce of s Carponution io ths st af Delawast is 1209
Orange Streel, in e city of Wilmington, county of New Casve. The name of the Corpointen’s raglttersd
agsnt al st sddress is The Corpmration Trust Company. '

THIRD: The purpese of the Corporatian ig to engege in agy lawfyl sct or adiviry for whizh a
carporation may be organized under the General Corperation Law of Delaware as s21 forih in Title 8 of
the Dxigwarc Cods (\he “GCL™).

FOURTH: A. The rotal cumber of shares of capital stock which the Corparatioo shall bave sutdoriry
e issme i 750,000,000 shares, consisting of 725,000,000 shares af Common Stack, par value §.10 per tharc
(the “Common Stack™) and 25,000,000 shares of Preferred Stock, par value 3,10 per shars (the “Preferred
Stack’™).

B. Shaces of Prefarred Stock may be (ssued (rom time 10 Ume ia onc or more classss oF seres 3x may
be determined fram Ume 10 lime by the Board of Dircctars of the Carparation (the “Board of Directans™),
each such clasy ot series o be distinctly devignated. Exeept in respect of the particulars {iacd by the Bourd
of Directors [or classes of seriss provided for by the Board of Directors as permirted hereby, al) shares of
Preferred Stock shall be af cqual rank and shali de identicaal. All shares ot ARY 90¢ secics of Preferred Siger
50 delignatcd by the Bous:d of Dircctors shall be alike in cvery particular, except that shares of any one
s=ries [mued at diferent times may differ as o e dates from which dividends thereon sholl be curoulative,
The veting rights, if any, of cach such class or series and the preferences and selative, paricipatiag
optional and othar special rights of eash such clasy or series aad the qualifieationt, limitatioos and
restrictioss thereof, If any, may differ {rom thase of sny and all other elasses or serics al sny time
ouunnndiag: sad e Board of Dircctors of the Corporatien is hereby exprassly granted auidoriey to fix, by
resalytiogs duly adogied prior o the issyanee of any shares of a parucular class or series of Praferred
Stock 30 detignated by the Board of Directors, the voliog powsss of sock of such class or series, {f any, and
the designatians, preferences and relative, panticipating, optonal and other spesial rights and the gualifica-
tions, llmitatioas and restrictians of such class of seres, including, but sAitout imiling he gepzrality of 1be

farcgoing the lollowing:

(1) Tec distinctive designation of. and the aumber of shares of Preferred Stock which shall
coastityte, such class of secies, and such aumbder pay be incressed (caopt wherts athorwise provided
by the Bowrd of Directors) or decreated (bat not below the pumber of shares thereof then outriand-
ing) from tme o time by likz aclion of the Board of Directors;

(2) The rate angd time at which, and the terms and conditions upon which, dividends, if any, co
Prefacred Stack of such class or scrica shall be puid, the cxicat of the prelsrence or relation, if any. of
such dividends ta the dividends payable on any other ciass er classes, of geries of the same or othes
ciasses of ock snd whether such divideads stall be cumulative or non<umulative;

(3) The right, {f any, of e holders of Preferred Stock of such class of sclos o cogven the same
into, ar satshange the saxme for, shirss of axy otber class or clases o7 of 3ny serics of the same oF any
other clais or classes of stoek and e terms and condliions of such conversion or cxchange;

(4) Whether or not Preferred Stoxk of such class or serias sball be subject to redemption, sad the
redemption price o¢ prices and the time or tlimes st whick, and the tarms and coaditiens upen which,

Prafarred Stack of such class or ssries may be redesmed:;

- -~ - — ——
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(3) The rights, if way, of the holders of Prefesred Siock of such class of serics upon the volunzary
or {nvolumiary liquidation of the Carporstion: -

(%) The tcrms af the sinking fund or redemption or purchake sccount, if any, to be provided foe
the Preferred Stock of such class o teries: agd

(7) The voting power, if any, of the boldecs af such class or serics of Preferred Stock

C. Except as othemwise pravidad in this Certificate of lacarporation, the Board of Directors shall bave
autdority to autharize the isuance. from time (¢ lime without asy vote or other action by the stockholders,
of any or alt sharcs of stock of e Corporatian of any class or scrics at any time suthori2ed, and any
sscurites converUble iato or exchangeable for any such sbares, and Ay opfNons, rights or warrants ta
purshase or acqulrs amy such shares, in cach case to such pertons and on sued 1ems (incdduding as a
dividend or disuibution oa or with respect 1o, of (n connecton with a split or combination of, the
custanding ghares of stock of the same or amy other class) as the Board of Directors frec time to tima ia
ity slserstion [awfully may determine: prowided, howowz, that 1ha coaciderition for the iscusnce of shares of
slack ol ibe Corporation Baving par velue (unless issued 33 nch a dividend or disuibulion or in copneczion
with such 3 split or comBination) sha!l nat be less than juch par value Shares so isyuad shall be fully pald
stock. and the holders of such stock shall net be Liable ta any further eall or assersments theseoa.

D. Ezxept =t provided in this Cenificare of Incarporalios, each holder of Corumon Stack shall be
sntived to one vole for ea<h share of Comman Stock hald by nim.

FIFTH: The following provisions are inserted for e managsment of the business and the conduct of
the aflairs of the Corporation, acd for further deflniden, limiation sad reguladon of the powers of the
Corporatisn and of tha Bosrd of Directors and stockholders:

(1) The busineus and affais of he Corporation shall be managed by or under the direciion ol the
Board of Directars.

(2) The Board of Directors shall cansist of not kess than three nor more than fiflcew direciots.
The exact pumber of direor shall Be determined from lime to time by resolution sdopted by the
afTirmarke vote of a rmjority of the Beard ef Director, subject te Artcle 111, Sccicn 11 of the
By-laws of the Corpenation. The Directors shall be divided into three classes, designated Clam |,
Class IT and Class [11. Each class shall coasist, ne nearly as may be passible, of ane-third of the tomal
number of Directors conatituting the entire Baerd of Dirccton.

(3) Upon, or as soon at practicakle [ollowiag the filing of the Centifizate of Merger to which Oils
Cenrifieate of Incorporation {s attached, Class I Dircctors shall be elecied for a cne-year ierm, Qass I
Directors [ar 3 two-year term and Clasz !{] Dirsctors for a threc-year term. At each suecceding anaual
mectiag of srockholders, sucxessors to the clasy of Direcior whows lerm expires at that anaual
theeling shall be elocted for a threc year terme If the number of Dircctors is changed in acsardance
=ilh (he termse of this Cartficats of Incorporatian or the By-laws, Loy increase or €ccreass shall be
spporioned among the clites o as to maintsin the number of Ditectars in each class as nearly equal
as pousible, and avy sdditional Direator of any elass elextzd to flll a vacancy resultiog from an incresse
in such ¢lazi shall hold office for a term that shall eoincide with the reralning term of that class, butin
ro cate will 3 decreasa in e AuMBer of Dirccton shorten the term of any incumhenat Diner.a'r. A
Diirector shall hold offics untit e 2anyal mexting for the yesr i which his term espires und untl his
suctesmor shall be elsclea and shall qualify, subjscy, Noweves, to U Director's prior deatl, resigna-
tinn, disquslificalion or removal frem officc. The swockholders shall not have the right tn remove sny
ene or all of the Diroctors ezczpe for cause and in thal event aly by the affirmative vots of the
halders of cighty pescant (30%) of the voted sntitled 10 be cast by the holdars of all outstanding shares
af Vating Siack (as hereinatrer dafined) votiag tog=ther 23 a single Hass. Any vaaancy on the Bosrd of
Dirextory that resulis from a pewly craated Durectonhip shall only Be fillcd by the sfftrmative vots ol a
majority of ive Beard of Dircciors thea in office, and any other vasmancy oecurring on e Board of
Directars shall only be filled by a majoriry of the Direztors then in office, althaugh less than 2 quorvm,
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or by a sole remaining Director. Any Director elect2d 10 fill 3 vazancy not resulling tram an Inefese
in the number of Directors shall Rave the sam remalning tenn a3 Wat of his predceassar,

(4) Notwithswtanding the (aregning. whenever the holders ol any one ar maore classes or series of
Preferred Steck issued dy the Carporation shall have the Rght, volng separately By clas or series, 1o
zlecy Dircetors at sy anpual or speaial meceting of stockholders, the election, term of officc, filling of
vacanciss and other festures of such Directorships shall be governed by the terms of this Certficate af
Incorporation spplieadle therets (including the resoluticas adeopted by e Beard of Directors
pursuant to Scetign B of Ayude FOURTH). and such Directors so slocicd shall not be divided into
classss pursuant to Paragraph (2) of this Anlele FIFTH unless exprardy provided by such terms
Elcction of Directors nced aol be by written ballol unless the By-Lauwa 5o provide.

{5) Tbe Board of Dircciors may {fom Ume (o0 time delermine whether, w0 what cxiznt, 81 what
times and places 3nd under what conditions and regulationz the sceoua, boaks and papces of We
Corportian, or any of them, thall be epen 1o the laspectiaa of the stockbholders, and go nackhalder
shail have any right o inspect Aoy accouny, boek or document of the Corporausa, enxpt az wad to the
extent exprassly provided by law with referena W the right of stockholdars 1o examine tha origimal or
duplieate staek ledger. or otherwise expressly pravided by law, or exazpl as expressly authonzed by
resolution of the Board of Directors.

(8) In additon to the powers and autdority bereindelore of Dy stalute expressly canferred upun
them, the Directors are hereby empawered to exerciss all sueh pewers and do all ruch 1cty 234 Bings
as may be exersised or donc by the Carporstion, subjea, acventhelest W Wit provisicns uf the slatutes
of Delaware, Lils Certiflicate of Incarporation, and the By-laws.

(7) Exccpt as may be otherwise deicrruined by the Board of Directors io fiding the terms of any
ctass or series ul Prefermed Stock purtuant o Asticle FOURTH hereal, po action shall be tiken by
stackholders of the Corporation except at an annual or special meeting of stockholders of the

. Corporation and the right of stackholders 1o uct by writien consent in lisu of 3 mectng is specifically
dznled.

SIXTH;: A. The Board of Directors shall have concurrest power with the stockbolders as sel forth in

this Certifizate of lncorporatios o maXxe, alter, amepd, change, 8da 1o oy repeal the By-Laws uf ibe
Corpontion.

B. Subject to Aricle I{], Sccuon 11 of he By-laws, Nz Board of Dizeciors may amend tic By-laws of
{he Corpsration upon the affirmatime vote of the number of directors which aball coosUrule, uader Gie
terms of the By-Laws, the action of the Board of Dirccion. Stockhalders may not amend the By-Laws of
the Corporation except upon the afSrmatve voie of st kext cighty persent (B0%) of the voles entided 1o
be cast by the holders of a1l cutstanding shares of Voling Stock voliag together as ¢ single slass.

SEVENTH: A In addition W sny sfflrmative vots required by law, 1bis Cenificawe of Incorporavon,
the By-Laws of the Corporation or otherwise, except as otherwise expressly provided in Secioa B of tia
Arucle SEVENTH, the Corpocration shall not engage, direcuy of indirealy, in asy Busines Combinatlon
(13 hersinalier defined) with ag Interested Stockhaiacr (as hersinafier defined) without the affirmacve
vate of (i) nat lass than aighty percent (RD%) of the voles ealitied to be cast by the holden of all
culstanding shares of Votiag Stoek voting Logether as # single class. 8ad (ii) not less than a majority of the
votes enutled to be cast by the hokders of all qutstapding sharss of Votlag Stock which are beacfkinly
emesd by pertang ather than suzh (atcrested Stackhelder voling (ogether as a single class. Such alrmative
vote shall be required norwithstasding the {act thal no vote may bs raquired, ot Wist 8 leser prroenlags of

s2parate class vole may be cpesifisd. by law oc in any sgfeement Witk any national sccuritias exchange or
otherwise.

B. The provisions of Section A of this Asticle SEVENTH 1hall not Be spplicable to any particulas
Businz4s Combination, 3nd such Business Combination shall requirs ooly such affirmadve vote, il ary. 34 12
required by law, this Certificate of Incerporation, the By-laws of the Corporation. of slberwise, if wech
Business Cambdlaation shalt have Been approved by A majority (whether sucd spproval is raade priov to or
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sudsegquent (o the scquimition of benelicial ewncrship of Volung Stack Nt caused e [nteresied Sioxk-
holdar to become an [ntarested Stockhnlder) of the Contnuing Dircctars (as herzinafize defined).

C. For the purpowes of this Certificate of Incorperation:
(1) The term “Butinass Combination™ shall mean:

{3a) any metger or oomnwolidadon of this Carpacation or any Subsidiary (as heceioalfler
deGeowe d) with (i) any lnterosted Stockbolder or (i) any osher corporatioo (wheiber or no itsclf
3n Interestcd Stockholder) which s or afler such merger or consalidation would Le an Alfiliate or
Asiacigte of an nerested Siaxckholder; or

() any aale, leass, oxchange, mongage, pledge, tractfer or other dispasitioa (in oae
tramsaction or a siries of trapsaciions) berwesn thc Corporation or amy Subsidiary wnd any
{nterested Stockhalder or any ASOlate or Associate of any Interesied SteckRolder involviang acy
amets or scsuntics of the Caorporation, say Subsidiary or any Interested Stocklolder or any
Alfliliate er Assoclate of any Interested Stockbolder the value of which would coasitute,

immediatety prior 1o such transaction, a Satsiantial Past (as Bercinatier dcflned) ot the aszas of
the Corporatdon; or

(c) the adaption of sny plan or proposal for the liquidstion or disselution ol, ot similar
transaction involing, (be Corporation proposed by or on dehalf of an Interested Stockholder ar
any Alfilistc or Associatc of any Interested Stockholder; or

(9) any reclamsification af sccurilics ((ncluding any rewerte ttack split), of recapitalization of
the Cerporation, or amy merger of consolidalion of he Corporation with any of it Subsldiasics or
way other transaction (whether or not with or serwise invelving an [nterested Stackhotder) that
has the cffect, direetly or indircctly, of incrsasing the proponionarx share of any class nr series of
Capilal Stock. or any secdrities convertible into Capital Stock or inta eguity securities of say
Subsidiary, that is bencficialty owned by ary Interested Stockholder or any Affilizle or Associate
of any Intcrested Stockholder; or

(e) any agreameot, contract ar other srrangement providing for any one or more of the
actions specified {a the foregoing clauses {a) to (4).

(2) The term “Capital Stack” xhall mean all capital steck of the Carporalion suthorized w be
issued from time (@ lime undes Asticle FOURTH of this Certificate of Ineorporatioa, and the term

"Voling Steck” shall mean al) Capital Stock which by it terms may be voted on all matters submitted
(e stackholders of the Carporaden generally.

(3) The wermm “parson™ shall mean soy individual, Lrrs, Sorperation Or other entity and shall
include any group comprised of wry person and any other person with whom such pErion ar aay
Alfiliate or Azsociste of such porson bhas sny agzecmaeny, arrangement oc understanding, directy or
indirscdly, for the purpese of sequiriag. holdisg, voting or disposiog of Capiual Stock.

(4) The term “Inierest=d Stockhelder” shall mean any person (ather han the Corporation or
any Subsidisry and other than any profit-shasiag. employee sk ownership or other cmpleyes
Benzfit plan of the Corporatiog or any Sudmidiary ot any trustee of of fiduclary with respect o sny
such plan or any (rual or any otbes cntry formed for the purposss of holdiag Voting Stock for he
purpex of funding aay such plan or funding other employce Besebis for employees of the Corpon-
lion or any Subsidiary, in ewch case when acting In such capmcity) who (3) is the beneficial eemer of
Vating Stock repreasnting Gflcen percent (15%) ot mate af he votas enkived 1o be cast by the holders
of a'l than outstanding sDarcs of Voting Stock; or (b) is an Affiliste ar Associete of the Carporation
asd at any ume witkin the fwo-year perfod immediately prior 1o the date in question was the deneficial
owmer of Vating Siack represeating fifteen percent (15%) or mots of the votes cadltled to de e1al by
the holdsrs of all thea outstanding share of Voting Stoek.

(5) A person shall Uc a “beacficial owner” of any Capital Stock (a) which such person or 31y of
its Alfliates or Asseciates Benaficially owns, diresily or indizectly: () which such person or sny of fus
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ArMiltes of Amocintes has, dirselly or indiraxly, (i) the right o scquira (whather such right i
cxercisable immediately or subject aaly to the passsge of time), purruant fo ANy agreemcut arvange-
mont or undersianding or upoa the exercise of converslon rights, exchaage Aghts, warrants or aplions,
ur stherwize, or (ii) \he FHght WO vole purruial 1O any Bgresmant arrangement or yrdesuanding: or
(<) which are beneficially owned. directly er indiracuy, by any other person with which such persea or
sy of (13 Aftiliates or Axsociates bis any agreement, arrangament or understandiag for the purpose
of aQulring, holding., voUng ar dizpcsing of any shares of Capital Siock. For the purpoves of
dzlermining whether 3 parson is an Interested Stockholder pursuast to Psragraph 4 of this Sectioa C,
the aumber of shares of Capital Stock deemed 10 = oyuandiag shall widude sharcs desmea
tenclicially owned by such person through spplication af Paragraph § of tals Scedon € but vhall aat

include wny ocher shares of Capital Stock that may be issuable pursuani 1o &y sgreemeal. MTAnge-

ment of Uundertanding, of upon cxzroise of coaversion rnghts, warrant or oplisas, or derwise,
(8) The lerms "Alfilate” and “Associate” shall bavz e respective medniagi LacTided W such
terms in Rule 12B-2 under the Securilics Exchange Act of |9, u amendod (the “Act™), (he term
“registrant’” ia Rule 122-2 meaniag (n tils case the Corporation).
(7) The term “Subisldiary’’ means eny corpexation of which 3 majority of any class of aquicy
security s beaeficially ommed by tha Cocpocation. prowided Ao=swex Lhat for the purpases of the
definition of Interesied Siackholder set forth in Paragraph 4 of this Section C the term “Subsidiary”

shall mean only a corporation of which 8 majarity af cach class of equity security Is bencficially owned
by the Coarporauce.

(8) The term “Continuing Directar” means any member of the Board of Nirectars, while much
person is 8 member of the Board of Directors, whe is not an Afliawe or Associate or representative of
the Intesesicd Stockholder and wis a memBer of the Board prior 1o the tims 1dat e Inwetested
Stockholder became an [nterestad Siockholder, and any sucressor of a Cantinuing Direstor. while
such suceerser is & member of the Board of Direstars, who ix no? 3o Affiliate or Amociate Sr
represect@tive of the Interested Stockholder and is recommended or elected w syccced the Coatinu-
lag Diresws by 3 majoricy of Coniinulng Directors. In order for 2 Business Combisstdan or otber
action to be approved, ar ¢ fact or other malier 1o be defermined, “by 3 majoriey of the Continuing

Direczors™ hereunder, there must Be one or more Continuing Directors then serving oa the Board of
Directars.

(9) The term “Substantal Pan” means sssefs having an agerepate Fair Market Value (as
hecsinafier delined) in cxxass ol ten pereent (10%) of the book value of the tolal consolidaled asicts
of the Corperntion and it Subdsidlarics »s of the end of s Corporation's mast recent Bscal year
ending prior to the Uume wthe swxckholdsry of the Corporation wowld be requircd 10 appreve or
authotize the Business Combination involviag assels constituting amy such Substaslial Part

(10) The weran “Fais Market Value” meaas (2) In the case of cash, the emount of such eash: (b) In
Qe caee of nock, the bighest cloaing sale price, during the 30-day period immedintely preceding the
date in guestian, af 3 shate of such stock on the Composite Tape for New York Stock Exchange, lac
Listcd Siocks, or, {f such stock is not quoted on the Cempusite Tape, on e New Yorx Stock
Exchange. Inc. or. if such stoek is not lsted on sush exchange, on the principal Uaited States
securities exchange registered under the Ast on which tuch sock is listed, or if such stack is aot Usted
on any such cachange, the highat closing bid quatalon with respest to 3 sharc of sush stock, during
the 30-dsy peciod praceding the date in quettion, on the Nalional Associstion of Sn:urlu'? DVeal:
er, Inc. Automated Quolation System or any similar sysism then in use, or if o such quolauens are
avalUable, the fair market valuc on the duatc In question of a sharc of such stock as delermined by »
majority of 1he Coatinuing Dirertars I good [aith; and (¢) in the case of property oiher than us.h or
stock, he fair market value of Tuch property on the date ia queison as determined in good faith by 2
majority of the Coadnuing Directars,
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D. A majocty of the Conlinuing Directors shall have the power and duty to detcrmine for e
purpoxs of this Artlcle SCVENTH. ea the basix of infarmation known to them aficr reasonable laquiry.
(a) whether a peryon is an Intarested Scockholder, (b) the nummber of shares of Capital Swck or other
securities beneficially awned by sny perscn, (¢) whether a peesan is an Ammliatz or Assxiate of anoches
and (d) whether the assets thal are the subject of agy Business Combination have, or the comideralian lo
e 1ecxived for the isSuance or transfer of tecuriies by this Carporation or sny Sutidiary io any Business
Combination has, an eggrogets Falr Maske: valuc io gxcess of tbe emaount st forth In Pacagraph 1(d) of
Seclioa C of this Asticle SEVENTH. Asy such determioation made in goad faith shall be biading and
canclusive oa &l pardes.

E. Nathing contaioed in this Anicle SEVENTR shsll bo coastrued 1o relleve any latzrected Sioek-
holder from amy fiduciary obligation imposed by lsw.

EIGHTH: When consideriog & merger, cogsclidation, Business Combination or slmilar transsciion,
ihe Board of Directors, commitiees of the Roard, individual dirsctors and individual officcrs may, in
considenng the best interests of the Corporation and s stockhelders, consider the ¢fJeca of any such
transaction Upac INe employess, customers and supplicrs of the Carporation, and upon cammunitict in
which offices of the Corparation are leeated.

NINTH: Norwithstanding aay other provisions of this Certificate of Incorporation or Wc By-Laws of
the Carporation (xnd norwithrtanding the fact that s lcuser perexnlage of scparale dass vote may be
specified by law. thit Cestificate of Incorporation or the By-Lswt of the Carparation), (i) the affumstive
vote of the holders of not less than eighry percent {30%) of the votcs catitled 1o be cast by the belder of
sll ouUtanding sharas of Voting Stoek, vating tegether as a single class, shall be required to arpend or
sepeal. or adopt any provisions Lnconsistent with, Arnticles FIFTH and SIXTH, and (ij) the agirmatve vowe
of the holders of (x) not lets than cighry pereent (80%) of the votes enlitled to be cail by the holders of all
cutstanding shares of Voting Stock voting 1ogether as 3 single class, and (y) not lexs than a majoriry o{ the
vares entitled to be cast By the holders of all outstanding shares of Voling Siack which ace bencficlally
owned by pcrsons other than Interested Stockholders, if any, voting togcther as 3 dngls class, shall be
rsquired (o amend or repeal, or adept any prowisions inconsistent with, Articlas SEVENTH snd NINTH;
provided, however, that, with respexz lo Articlaas FIFTH, SIXTH. SEVENTH and NINTH such special
voung rcquirements shall aot apply o, and such special voies shall not be requircd for, any amcasdmeat.
repeal or adngtion recommandea by the Doard if » majoriry of the direciors then {n office are persans who
would be aligible (o serve as Cootlinuing Directors.

TENTH: No director shall de parsonally liable to the Corporation or any of (i stockholders for
monetary damages for wny breash of Fduciary duty as a director, except for Usbillry (1) for srry treach of
the director’s duty of loyalty to the Corparation of ity sackholders, (if) for scts or omadons not in good
faith ar which invche intentonal miscanduct or & knowing violation of law, (iii) purruaat to Sectoa 174 of
the Delaware Geserul Carporation Law ot {iv) for any transaction from which the dlrector derived an
improper persanal benefli. Any repen! of medification of tBis Article TENTH by the swaxkholden of the
Corporation shsll not adverscly alfect oy right of protecticn of a dircetor of the Corporation exising at

the cirme of such repeal or modification with respect Lo acts er omissions cecurriag prior 1o such repeal or
roodification.

ELEVENTH: Subject to the provisiues of this Certficate of [ncarparaiion, the Corporaton rascrves
the right to amend, alter. chaage of repcal acy provision contained ia this Cenifieate of Lneosporation, ia
tha manner now or thercafler prescrided by statuts, 3ad all rights coaferred upon stockhoidess berein are
granted subject to this reservation.
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